,"""Exhlbxt A to Reglstratmn Statement
~Purs uant to' the Fo e|gn Agents Regl 12

U:8. Dépirtment of Justice .

Waghington, DC 20530

for, Lh: purposes of rcg\sxrauon under.the Act.and pubm
information is subject'to- lhc p:.,na!tv and enforceme

1s:ons established n &emm‘n § ot

régistration . suy exhibi Tty COpY ¢ or inf

vAnomcv General under ﬂlh Actisa publu record open 1o’ publ‘ exanit specuuu and cop)mg durmg the posled biisiness hours. of.ltie.
Regxstranon Umt in- Washington, DC.:S are also availabl ine a:the Reg nUnitls wel hi ww fare oy Onecopy.of
evely ent; othier than informational material ically provided to the: Secretary of. State'pursuant o Section 6(h) of the'Act; and’
capies of-any-and all documents-aré routnely made’ avallable to.othr agencies, departments and’ it €)of theAet The

Allomey- Gieneral also” transimits'a semi-annual epart to G oridression the adtmmskranon of the Ac( wh
the Actand lhe fore\gn priricipals they represent: This repon is a\'m]ahlet

1. Name and Address of Rq,xslram

‘Fabiani-&- Company

3. Nameof Edreign. Prmupal 4 Pnncrp 1 Ad

" Talco Management Lid. ) “3rd Floor; Ge
' . Tortola,:B:V.1

: Indicate whether your forcgn prmcxml is, one Xe f the follomng
[T Foreign governmeiit
[J Foreign political party
&) Foreign or domestic-orgatiization: If either, check one of. the: foll mng

{1 Particrship o Commmcc >
[ Corporation [_] Voluntan group“

] ‘Assnciatiq'n . [T Other: specipy).
" O Individual-State nationality . ) :

6. If the forcign principal is-a foreign goveriment, state;
) Brapch or:agency. fepresented by the registrant”

N/A
b) Name and title of official \\'i{h.WhOp’A registrant de_alS
N/A

! 7. If the foreign principal is a foreign politicaliparty; state:
_a) Principal address
N/A '

by Name and tile (.)f'omcial‘wilh whom registrant deals.  N/A

¢} Principal aim  N/A ] . ) ) : l
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: _YesD I\o IZl
v'_Yes[] No E] .

9. Explain fully all iiems answered: "Yes!iniltem 8(b).(If additional space is needed, aﬁtll.ins_e_r?page‘nz\wi‘be:iiieaf).~

10. if the foreign prmdpﬂ is aiq organization and: TS

forugn principal, state-who owns and control§it: ;
Talco Management Ltd ds:a limited joint s stock company and;owned: by, three, shareholders {nternationat Power

‘Investmient LEC; Joint Stock Holdlng Company Barki Toch;k State Enterpnse Vostochmy Kombmat Redkih Metalov

not owned:or:controlled by a f'orcig;n, govemmcm. foreign po]itical paity or other

EXECUTION.

In. accord_an&e with 28 U.SIC. § 1746, ihe:undersigned.swears:or affirms under penalty of perjury {hat-he/sheihas read’the
information $¢t-forth.in ihis Exhibil A-tothe registration statemerit and that hefshe is-familiar wi 1th the wntcnts. thercof dnd that such
contents are in their entitety-true and deciirite to.the beést dfhis/her krnowledge and belief.

Date of Exhibit;A:

Naméiand Tite Signature N\ v
Suikirob Jabbrov ) ' /
Director of Talco Management Ltd
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'0.' 1244 (5004

. 'OM'

\pnes I‘cbruary 28, 2014

Departmeént of Justice

ngion, DC,20:

rider.this-Act'ss a public record opento pubhc anmmauon inspection and ¢o) vmg dunng ihe
chgxstranon Unitin Washington,. DE.= Statenieiits are. avmlable ou.lme at the Keglslratxon L= z

every such docament; other'than inforationial niate
copies o “and-all. docimients are rouunely made available to other agenmcs ;!Lpanxncrlis and Congm
“Attorney ;eneml al$o transmits 4 semi-annual réport 16:Congress on'the inistration of the Aet whi

ot l'hls mport is avallabh to-the pubhc in pri

‘the Aét uhd the forexgn prnnmpals they repres

i 4 rigeded; aivd comnpleting and reviewing the &
o LI’ dspectof t!us collectmn of information; including su)

2 Regist‘_mridnr\’;

' 5045

© Chieck Appropnatc Box:

The agreement or. undcrst.mdmg btween the r
contracl nor.an exchzmge of coxrespondence bemeen the pm‘hes II Lh\s box is uheckcd

7. Describe fully the mlurc and.method of performance of the above. mdlcatud agreement:or: undcrst'mdmo
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9. Will theactivi

500 bdwlfof the above fox emn pr mcxpal mclude potmcal aun« mes s, deﬁned in: Secuon o) of the Actand in
Yes [} No D

i yes, dLSCl‘Ibu ’il[ such pohmal activilies mdxcat]ng, among olher lhmzs. the re]atlons interests or pohmes to be: influcneed
: toocther With the meansto:be- me!( ed’io achijé ¢ ' this purpose :

Fabiani & Company on occaston -will consult with U.S. Government ofF cials' about exnstmg or potentlal laws;
regulations, policies, or programs that effect the interests of the Talco Management Ltd, Talco; f'the Republic: of
Ta]«kcstan Subjects may include trade, mveatment taxat;on treaties, and other matters that aﬁect mtema‘nonal
commerce or relatsonshxps .

EXECUTION

In m,w;danue with 28 LULS.C. § 1746, the undemgned swears or affirms under penalty of p-.r;urv that hc/<hc has read the
information set’ “forth in this ‘xhxbn B-to the registration statement and that he/she is familiar with the-contents thereof and that such
contents-are in their entirety true-and’ accurate to.the best of his/ hcr knowledge and belief,

\

'Dme of. EXh’iBit'B T Nameand Tl T Signature
N Suhrob. Jaborov
Director of Talco Management Ltd

v

Foomaote: Political activil 2d I Section 1{e}of the Act means anv activity which CISCN engang #1: o Yat Uu. person m'end\, 1] in any way mfuence
any ageney or officl Soverrment of the United States or ay section of the public within the Umted State once Yytormulating, adopting, or changml. the
dowestic or foreiga polum of the me"d s‘am or with reference 1o the potiticat or public interests, policies, or relations ™™ a 00\ emment of « foreign country or a fmeign political

party,

.
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iy

Serv1ce Aggeemen

Fabiani & Company, a Delaware corporation with its principal place of business at 1101 Pennsylvania
Avenue, NW, Suite 700, Washmgton, D.C. 20004, does hereby contract with ‘Talco Management Ltd.
(Client) whose principal office address is Talco Management Ltd., 3 Floor, Geneva Place, Waterfront
Drive, Tortola, B.V:1. to provide services for one year (twelve months), commencing October 1, 2012 and
terminating on October 1, 2013, in consideration for the payment of fees plus expenses as defined below:
At the end of the twelve-month period, Client, in' agreement with Fabiani & Company, can extend this
agreement as needed. Either party can cancel this agreement as needed.

In fits capacity as a consultant, Fabiani & Company, as outlined in the attached proposal letter dated
Seprember 1, 2012 shall make its best effort to assist Client in increasing The Republic of Tajikistan’s
investment profile and improving the country s overall pohucal social, cultural and commercial relanonshlps

‘in the U S.

Thc base fee for I'abiani & Company’s consulting services'is one million and two hundred thousand dollars

{$1,200,000.00) for the period October 1, 2012 -~ September 30, 2013. Payment of one hundred thousand

dollars ($100,000.00) shall be made to Fabiani & Company monthly on the 5" day of each month beginning
October 5, 2012.. : :

Iixpenses for international travel (business class) and domestic travel inside U.S. are separate and in addition
to the overhead charge. All international travel relatcd expenses shall be submitted to Client for advance
approval. ‘

Payments shall be made in the form of an electronic bank transfer before or on the due dates spéci'ﬁed
above. Bank transfer instructions are as follows: Beneficiary:: Fabiani & Company; Bank Name:
CITIBANK N.A; Bank Address: 1400 G Street, NW, Washington, DC 20004 ‘Account #:[GHENIEN; ABA
(Routing) #: (Z5FEE®, Swift Code # 5 = .

[nvoices will be emailed to the attention of Manuchehr Razokov at phone and email address +992 44
6005000, mt.talco@gmail.com. The contact person for all billing matters with Fabiant & Company is Mr.
Gary Martin, Chief Financial Officer at 1101 Pennsylvania Ave, NW, Suite 700, Washington, DC, 20004, +l
202-756-4538, gmartin@fabiani-co.com. : :

thS Agreement shall be subject to the provisions of the Procurement Integrity Act, The Lobby Disclosure
Act of 1995, as amended, and all other applicable laws and regulations governing contacts with the United

States Congress and covered Executive Branch Agencies and Officials, and shall be subject to the laws of

the District of Columbia.
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Additionally, this Agreement shall be subject to thevprovisions and requirements of the Fereign Agents
Registration Act (FARA) of 1938, as amended, and all other applicable laws and regulations governing
relationships with foréign entities. (FARA is a disclosure statute that requires persons acting as agents of

- forelgn prmcxpals ina pohncal or quasi- polmcal capac1ty to make penodxc publxc dxsclosure of their

activities. Additional information and reportmg reqmrements can be found at www.fara.gov)

Neither party shall assign any of its rights or delegaté any of its duties or obligations under this Agreement -
without the express written consent of the other party. '

Client agrees that during the term of this Agreement and for a period of one (1) year from the date of
termination of this Agreement, Client will not have any business dealings outside of this Agreement, nor
employ nor retain any current employee or former: employee or consultant of Fabiani & Company, directly
or indirectly.

Client and Fabiani & Company agree to adhere to a “Code of Conduct” established by Fabiani & Company -

in accordance with all laws, rules, and regulations required by all official bodies or organizations legally

established to set such laws, rules, and regulations. The Code of Conduct attached here as Exhibit A is by

reference a provxsxon of this contract.

This agreement contains the entire’ understanding bet\veen the partes. It ma) be changed only by written

agreement signed by the parties.
This agreemcnt may be signed in counterparts.

In w1tness whereof the authorized representatives of Client and Fablam &:C ompany do hereby execute this:

contract.

Talco Manageément Ltd,

Suhroly Jabagov Y\

Date: September' 12,2012 ‘ Date; September 12, 2012
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Exhibit A
Fabiani & Company Code of Conduct »

Fabiani & Company believes and is committed to the importance of adhering to the highest ethical and
profgséi_onal standards and conduct by the firm and the firm’s clients. Each client is ¢xpected and required
to fully understand The Fabiani & Company Code of Conduct, and the laws, rules and regulations that
govern our profession: Taléo Management Ltd. (Client) in consultation with Fabiani & Company must
understand and take responsibility for compliance with these laws, rules and regulations including the
changes that occur from time to time. Our Code of Conduct requires the following: '

1 Fabiani & Company and Client shall at all times comply with all US Government federal, state and
local laws, including but not limited to, campaign finance laws, rules of the U.S. Senate and Hou:e of
Representatives, as well as lobbying registration and disclosure laws.

Chent shall notify the leaders}up of Fabiani & Company of any investigations or htxgauon of which
they become aware that relate to our company or any project or initiative.

N}

3. - Fabiani & Company and Cliént shall cooperate to scrve the best ethics and integrity of Client and
the firm.- '
4. . Both Fabiani & Company and Client understand and acknowledge that the Violadon, whether

intentional or not, of the Fabiani & Company's Code of Conduct or its guidelines, policies or operating
procedures may result in corrective action by the afflicted party. A materal breach of the Code of
-Conduct is a material breach of the obligations under the Service Agreement. '

Talco Management Ltd. {Client)

‘Suhrob Jabdrov .
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